Co No 


011402V 


Form IM16 


THE COMPANIES ACT 2006 
APPLICATION FOR REGISTRATION OF A CHARGE 


Pursuant to Section 138(2) 


Note: This application must be filed within one month of the date of creation or date of acquisition 


of property charged. 


Company Name: | KAPE TECHNOLOGIES PLC 


1. 


We, the undermentioned, hereby apply to register the following charge created by the above company. 


An English law governed debenture dated 4 May 2020 (the “Debenture”) between, amongst others, Kape 
Technologies PLC, a company incorporated in the Isle of Man with company number 011402V and having its 
registered office situated at Sovereign House, 4 Christian Road, Douglas, Isle of Man, IM1 2SD (the 
“Chargor”) and The Governor and Company of the Bank of Ireland as security trustee for the Secured 
Parties (the “Security Trustee”). 


Details of the Charge: 


Date of creation, or if the 
charge is a charge existing 
on property acquired by the 
company, the date on which 
the property was acquired: 


4 May 2020 


Words and expressions used in this Form IM16 but not otherwise defined 
herein are defined in the Schedule annexed hereto. 


Short description of the 
liability secured by the 
charge: 


The Secured Liabilities. 


All as more particularly defined in the Schedule annexed hereto. 


Short description of the 
property charged: 


Fixed Charges 
Bank Accounts 


The Chargor, as security for the payment, performance and discharge of all the 
Secured Liabilities, charged in favour of the Security Trustee (as trustee for the 
Secured Parties, as defined in the Facilities Agreement) by way of first fixed 
charge all of the Chargors’ right, title and interest in and to all moneys from 
time to time deposited in or standing to the credit of any bank account situated 
in England and held with the Security Trustee or any other bank or financial 
institution (including, without limitation, any rent deposit given to secure 
liabilities in relation to land and any retention or similar sum arising out of a 
construction contract or any other contract (and, in each case, any cheque, bill, 
note, negotiable instrument or other document representing the same)). 


IP 

The Chargor (IP), charges in favour of the Security Trustee (as trustee for the 
Secured Parties) by way of first fixed charge all of that Chargor (IP)’s right, title 
and interest in and to the following assets, both present and future: 

(a) all its Intellectual Property; and 

(b) including, but without limitation, the right to demand and receive all 


moneys whatsoever payable to or for its benefit under or arising from any 
of them, all remedies provided for in any of them or available at law or in 
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equity in relation to any of them, the right to compel performance of any of 
them and all other rights, interests and benefits whatsoever accruing to or 
for its benefit arising from any of them. 


Subordinated Debt 

The Chargor, as security for the payment, performance and discharge of all the 
Secured Liabilities, charges in favour of the Security Trustee (as trustee for the 
Secured Parties) by way of first fixed charge all of the Chargor’s right, title and 
interest in and to the following assets, both present and future (to the extent 
they are not subject to an effective assignment under clause 3.4 (Assignment) 
of the Debenture): 


(a) its Subordinated Debt and each Subordinated Document to which it is a 
party to as a creditor; and 


(b) including, but without limitation, the right to demand and receive all 
moneys whatsoever payable to or for its benefit under or arising from 
any of them, all remedies provided for in any of them or available at 
law or in equity in relation to any of them, the right to compel 
performance of any of them and all other rights, interests and benefits 
whatsoever accruing to or for its benefit arising from any of them. 


Assignment 


The Chargor, as security for the payment, performance and discharge of all the 
Secured Liabilities, assigns to the Security Trustee (as trustee for the Secured 
Parties) absolutely by way of a first legal assignment all of the Chargor’s right 
title and interest in and to its Subordinated Debt and each Subordinated 
Document. 


To the extent that they have not been effectively assigned under clause 3.4 
(Assignment) of the Debenture) the Chargor charges by way of a fixed charge 
all of its rights (as applicable) listed under (clause 3.4 (Assignment) of the 
Debenture). 


All as more particularly defined in the Schedule annexed hereto. 


Name and address of the 
chargee 


The Governor and Company of the Bank of Ireland 
40 Mespil Road 

Ballsbridge 

Dublin 

Ireland 


3. Details of the charge (continued): 


Details of any prohibition or 
restriction contained in the 
instrument creating the 
charge on the company 
creating any future charge 
ranking in priority to or 
equally with the charge: 


The Chargor shall not create or extend or permit to arise or subsist any Security 
over the whole or any part of the Charged Property or enter into any 
arrangement or transaction as described in clause 26.23 of the Facilities 
Agreement in respect of any asset forming part of, or intended to form part of, 
the Charged Property, other than as expressly permitted under the Facilities 
Agreement. 


All as more particularly defined in the Schedule annexed hereto. 


4. Details of the person filing application: 
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Name: Cains Advocates Limited 
Address: Fort Anne 
Douglas 
Isle of Man 
IM1 5PD 
5. Certification: 


We certify that we are authorised to file this application on behalf of the-cerapany/the chargee and that the 
particulars given are an accurate description of the charge. 


Signed on behalf of the chargee by: 


SEP C 
(YY Dated: 12 / 05 / 2020 
(Authorised Signatory) (dd) (mm) (yyyy) 
Full Name of Signatory: 


Cains Advocates Limited 
(Print Name) 


Note: For Official Use only: 


The Registrar of Companies has no duty to 
verify the contents of this form or that the 
Memorandum & Articles of the company 
provide authority with respect to the matters 
contained in this form. 
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Schedule 


“Charged Property” means all the assets of each Chargor which from time to time are the subject of any 
security created or expressed to be created in favour of the Security Trustee by or pursuant to the Debenture. 


“Chargor (IP)” means each of Kape Technologies PLC and Private Internet Access Inc. 


“Facilities Agreement” means a multicurrency term and revolving credit facilities agreement dated 18 March 
2020 and made among, inter alios, Kape Technologies Plc as parent, Kape Technologies Plc and KLTM5 Holdings 
Inc. as original borrowers, Kape Technologies Plc the companies listed in part I of schedule 1 thereto as original 
guarantors, The Governor and Company of the Bank of Ireland, Barclays Bank PLC and Citibank, N.A., London 
Branch as arrangers, The Governor and Company of the Bank of Ireland as agent and security trustee, and The 
Governor and Company of the Bank of Ireland, Barclays Bank PLC, Citibank, N.A., London Branch and Citibank, 
N.A. as original lenders, and as amended pursuant to an amendment agreement dated on or around the date 
hereof and made between Kape Technologies Plc and The Governor and Company of the Bank of Ireland as 
agent. 


“Intellectual Property” means: 

(a) any patents, trade marks, service marks, designs, business names, copyrights, database rights, rights in 
software, Source Code and object code, design rights, domain names, moral rights, inventions, confidential 
information, Knowhow and other intellectual property rights and interests (which may now or in the future 
subsist), whether registered or unregistered; and 

(b) the benefit of all applications and rights to use such assets of each Chargor (IP) (which may now or in the 
future subsist), 

including, without limitation, any of the same specified in schedule 2 (Intellectual Property) of the Debenture, and 

in any comparable trade marks (EU) created following the United Kingdom's departure from the European Union. 


“Secured Liabilities” has the meaning given to the term “Secured Obligations” in the Facilities Agreement. 


“Subordinated Debt” means any present and future obligation for the payment or repayment of money, 
whether as principal or as surety and whether present or future, actual or contingent from time to time of an 
Obligor (as creditor) against any member of the Group that is not an Obligor (as debtor) which may arise now or 
in the future from any relationship between an Obligor and any other member of the Group that is not an Obligor. 


“Subordinated Documents” means any document, instrument, contract or agreement documenting or 
constituting the Subordinated Debt. 
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